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1.1

1.2

Sozlesme

Ek Mallar

Is Giinii

SATIS SOZLESMESI
TARAFLAR

Isbu Satis Sozlesmesi (bundan boyle
“Sozlesme” olarak anilacaktir), bir tarafta
merkezi Sartyer Merkez Mahallesi, Sefir
Sokak No: 12/1 A/1 Sariyer/istanbul
adresinde bulunan ve Istanbul Ticaret Sicil
Midiirliigii’nde 162391 sicil numarasi ile
tescilli olan PROTECD ingaat ithalat
Ihracat ve Sanayi Ticaret Limited
Sirketi (bundan boyle “Satic1” olarak
anilacaktir) ile diger tarafta merkezi [@]
adresinde bulunan ve [®] Ticaret Sicil
Midiirligi’nde [e] sicil numarasi ile
tescilli olan [e] (bundan bdyle “Alcr”
olarak anilacaktir) arasinda asagida yazil
kosullarla tanzim edilerek [®].[®].2020
tarihinde (“Satin Alma Emri imza
Tarihi”) imzalanmistir.

Bundan boyle Satic1 ve Alict ayr ayn
“Taraf” birlikte ise “Taraflar” olarak
anilacaktir.

TANIMLAR

tim  ekleri ve
zaman zaman tadil
edilebilecek hali ile
beraber igbu Satis
So6zlesme’sini
ifade eder.

isbu Sozlesme’nin
9.2. Maddesinde bu
terime verilen
anlami ifade eder.

Cumartesi, Pazar
veya Turkiye
Cumhuriyeti’'nde
resmi tatil olan
gunler veya
bankacilik

kurumlarinin is i¢in
kapali  olduklar1
giinler  disindaki
herhangi bir guni
ifade eder.

1.1

1.2.

2.

Agreement

Additional Goods

Business Day

SALE AGREEMENT
PARTIES

This Sale Agreement (hereinafter referred
to as the “Agreement”) was made on
[@].[@].2020  (“Signature Date of
Purchase Order”) by and between
PROTECD Insaat ithalat hracat ve
Sanayi Ticaret Limited Sirketi, having
its principal place of business at the
address of Sariyer Merkez Mahallesi, Sefir
Sokak No: 12/1 A/1 Sarryer/istanbul and
registered with the Trade Registry Office
of Istanbul under the registration number
of 162391 (hereinafter referred to as
“Seller”) on one side; and [e], having its
principal place of business at the address of
[e] and registered with the Trade Registry
Office of [e] under the registration number
of [e] (hereinafter referred to as the
“Buyer”) on the other side, in
consideration of the following terms and
conditions.

Seller and Buyer shall be hereinafter
referred to individually as a “Party” and
collectively as the “Parties”.

DEFINITIONS

shall mean this Sale
Agreement
including all
annexes hereto and
as amended from
time to time.

shall have meaning
assigned to such
term in Article 9.2
of this Agreement.

shall mean any day

other than
Saturdays, Sundays
or the  public

holidays or the days
on which the banks
are closed for
general transactions
in the Republic of
Turkey.




Alicl

Teslimat Yeri

Teslimat Takvimi

Mal(lar)

Micbir Sebep

Mevzuat

Satin Alma Emri

isbu Sozlesme’nin
1. Maddesinde bu
terime verilen
anlami ifade eder.

Alici tarafindan
Ek-2'de (Satin
Alma Emri)
belirtilen konumu
ifade eder.

isbu Sozlesme’nin
Ek 2'sinde (Satin

Alma Emri)
listelenen tarihleri
ifade eder.

Satict  tarafindan,
Ek-1'de (Mallarin
Tafsilatr)

belirtildigi sekilde
tedarik  edilecek
Mallar1 ifade eder.

isbu Sozlesme’nin
11.1. Maddesinde
bu terime verilen
anlami ifade eder.

Turkiye
Cumhuriyeti
sinirlar1 igerisinde
uygulanan her tarli
kanun, kararname,
tzuk, yonetmelik,
teblig, genelge
dahil ancak
bunlarla sinirl
olmamak Uzere
yirdrlikteki  tim
mevzuati ifade
eder.

Alici tarafindan
verilen ve Satici
tarafindan “siparis
onay1” yoluyla
kabul edilen Ek-
2'deki (Satin Alma
Emri) Satin Alma
Emri'ni ifade eder.

Buyer

Delivery Location

Delivery Schedule

Good(s)

Force Majeure

Legislation

Purchase Order

shall  have the
meaning assigned to
such term in Article
1 of this Agreement.

means the location
which is specified
by the Buyer in
Annex-2 (Purchase
Order).

shall mean the dates
listed in Annex 2
(Purchase Order) of
this Agreement.

shall  mean the
Goods to be
supplied by the
Seller as specified in
Annex-1 (Details of
Goods).

shall have the
meaning assigned to
such term in Article
11.1 of this
Agreement.

shall  mean all
legislation in force
including but not
limited to all kinds
of laws, decrees,
bylaws, regulations,
communiqueés,

circulars applicable
within the
boundaries of
Republic of Turkey.

shall  mean the
Purchase Order in
Annex-2 (Purchase
Order) which has
been issued by the
Buyer and accepted
by the Seller by way
of an “order
confirmation”.




Satis Fiyati isbu Sozlesme’nin
7.1. Maddesinde bu
terime verilen
anlami ifade eder.

Satici isbu Sozlesme’nin

imza Tarihi

Sozlesme Siiresi

KDV

Teminat Stresi

3.

(i)

(i)

1. Maddesinde bu
terime verilen
anlamu ifade eder.

isbu Sozlesme’nin
1. Maddesinde bu
terime verilen
anlamui ifade eder.

isbu Sozlesme’nin
26. Maddesinde bu
terime verilen
anlami ifade eder.

2.11.1984 tarihli ve
18563 sayili Resmi
Gazete’de
yayimlanarak
yiirtrliige giren
3065 sayili Katma
Deger Vergisi
Kanunu uyarinca
salinmig  bulunan
katma deger vergisi
veya bunun yerine
salmabilecek
vergileri ifade eder.

isbu Sozlesme’nin
8.1. Maddesinde bu
terime verilen
anlami ifade eder.

YORUM KURALLARI

Metin  aksini  gerektirmedikge, isbu
Sozlesme’de kullanilan ifadelerin ¢ogul
halleri tekil hallerini ve tekil halleri gogul
hallerini icermektedir.

Aksi isbu Sozlesme’de belirtilmedigi
siirece, “dahil”, “igerir” gibi ifadeler,
bunlarla smirli olmamak kaydiyla dahil
veya igerir anlamlarini ifade edecek olup
dahil edilen konulara yapilan atiflar

Sale Price shall have the
meaning assigned to
such term in Article
7.1 of this
Agreement.

Seller shall have the

Signature Date

Term of
Agreement

VAT

Warranty Period

(i)

(i)

meaning assigned to
such term in Article
1 of this Agreement.

shall  have the
meaning assigned to
such term in Article
1 of this Agreement.

shall  have the
meaning assigned to
such term in Article
26 of this
Agreement.

shall mean the value
added tax imposed
under the Value
Added Tax Law
numbered 3065
promulgated in the
Official Gazette
dated November 2,
1984 and numbered
18563 or taxes
which  may be
imposed in lieu
thereof.

shall have the
meaning assigned to
such term in Article
8.1 of this
Agreement.

INTERPRETATION

Unless the context otherwise requires,
any reference to the singular form of a
phrase used herein includes its plural
form and vice versa.

Unless otherwise stated herein, the phrases
such as “including”, “includes” mean
including or includes without limitation,
and any references made to those included
shall be construed as non-exclusive and
non-exhaustive examples.




(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

()

4.

Isbu

Satici'nin

miinhasir ve niteleyici olmayan ornekler
olarak yorumlanacaktir.

Madde veya eklere yapilan atiflar, aksi
belirtilmedikce isbu Sozlesme
maddelerine ve eklerine yapilmis kabul
edilecektir.

Herhangi bir sozlesme veya benzeri
belgeye yapilacak atiflar varsa bunlarin
eklerini ve yapilan tadillerini de kapsar
bicimde yorumlanacaktir.

Isbu Sézlesme’de yer alan béliim, madde
ve ek basliklari, yalmizeca atif kolayligi
amaciyla kullanilmig olup Sozlesme’nin
yorumlanmasinda hikim ifade
etmeyecektir.

Satic’nin  onaymnmm  veya  izninin
almmasina iligkin hiikiimler, daima bu
onay ve izinlerin yazili olarak ilgili
islemden once alinmas1 gerektigi seklinde
yorumlanacaktir.

Isbu Sozlesme’de yer alan giin, ay ve yil
ibareleri, takvim gilinii, takvim ay1 ve
takvim yili anlamlarim ifade eder.

Isbu Sozlesme, ana metni ve ekleri ile
birlikte bir biitiin tegkil etmekte olup, isbu
Sozlesme’nin  ana metni ile ekleri
yorumlanirken aralarinda herhangi bir
celiski olmasi halinde, isbu S6zlesme’nin
ana metni {istiin tutulacaktir.

Herhangi bir Mevzuat’a veya Mevzuat
hiikmiine yapilan atif, bunlarda yapilan ya
da yapilacak degisiklikleri de kapsar
bicimde yorumlanacaktir ve ilgili
Mevzuat’in  yerine  ¢ikarilacak  yeni
Mevzuat’a yapilmis sayilacaktir.

Taraflar’in ~ miizakereleri ~ sonucunda
mutabik kalinarak imzalanmis olan isbu
S6zlesme’nin herhangi bir hitkkmii, sirf s6z
konusu hiikmiin kaleme alinmasindan bir
Taraf’in sorumlu olmus olmasi sebebiyle
ilgili Taraf’m aleyhinde yorumlanamaz.

SOZLESME’NIN KONUSU

Sozlesme, Satis Fiyati dikkate alinarak
Mallar'min ~ Alici'ya  satiginin

(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(ix)

(x)

4.

Any reference to an article or annex is to
the articles and annexes of this Agreement,
unless otherwise stated.

Any reference to any agreement or other
such instrument shall be construed such as
to include the annexes and amendments
thereto, if any.

Headings of sections, articles, and annexes
in this Agreement are for ease of reference
only as they shall not have any effect on
the construction of this Agreement.

Provisions on obtaining consent or
authorization of the Seller shall always be
construed as the requirement for obtaining
such consent or authorization in writing
prior to the relevant transaction.

Any reference to a day, month, and year in
this Agreement means a calendar day,
calendar month and calendar year.

This Agreement constitutes a whole
together with its body text and annexes
whereas the body text of this Agreement
shall prevail in the case of any disparity
between this Agreement’s body text and
annexes.

Any reference to any Legislation or any
Legislation provision shall be construed
such as to include any current or future
amendments thereto, and such references

shall be deemed made to the new
Legislation  replacing the relevant
Legislation.

No provision of this Agreement, which has
been signed by being agreed upon in
consequence of the negotiations between
the Parties, shall be construed to the
detriment of any Party solely due to a
Party’s being responsible for drafting such
provision.

SUBJECT OF THE AGREEMENT

This Agreement sets out the principles regarding
provision of Seller’s sale of Goods to the Buyer




saglanmas1 ile ilgili
bunlarla

ilkeleri ve Taraflar'in

ilgili  hak ve yukdmliluklerini

belirlemektedir.

5.

5.1

5.2.

6.1.

6.2.

6.3.

6.4.

SATICI’NIN YUKUMLULUKLERIi

Satici, Mallar'1 isbu S6zlesme hiikiimlerine
uygun olarak saglayacak ve teslim
edecektir.

Satici, makul bir siire i¢inde, temin ettigi
Mallar ile ilgili olarak verilen kusur
bildirimlerini gozden gecirmekle
yikiumludir ve bu sdre icinde kusurun
varligini teyit etmesi durumunda, Alici'nin
ilgili talebini makul bir slre icinde yerine
getirmelidir. Satictmin ~ bir  kusur
bildirimine yanit verememesi, s6z konusu

kusurun reddedilmesi olarak
yorumlanacaktir.

ALICI’NIN YOKUMLULUKLERI
Alici, Mallarin  teslimatini  Teslimat
Takvimi  uyarinca, teslim tarihinde
Taraflar tarafindan Ek-3'te (Teslimat

Tutanagt) belirtilen bicimde imzalanacak
teslimat tutanagina gore alacaktir.

Satic1, isbu Sozlesmemin uygulanmasi
kapsaminda Alici'nin destegini talep
ederse, Alici, Satict ile igbirligi yapmaktan
geri durmayacaktir.

Alict, talep edilen Mallar't teknik detaylari
da dahil olmak iizere ayrintili olarak
inceledigini ve daha sonra bu konularda
yapilan yetersiz inceleme nedeniyle
Sozlesme'yi feshedemeyecegini ve
Saticr’dan higbir kosulda tazminat talep
etmeyecegini kabul ve beyan eder.

Satict  tarafindan  igsbu  So6zlesme
kapsaminda tedarik edilen Mallar'la ilgili
olarak, Alici, kusurun asikar oldugu
hallerde iki (2) giin, kusurun agikar
olmadig1 hallerde sekiz (8) giin icerisinde,
teslim aldig1 Mallar't her tiirlii kusura kars1
inceleyecek veya incelenmesini
saglayacak, Satici'ya, kusurlu gordugii
acilardan, dijital kayitlar, fotograflar, ses
kayitlart vb. kanitlarla birlikte kusurun
yazili agiklamasi ve kusur ile ilgili teslimat

in consideration of the Sale Price, and the rights
and obligations of the Parties in respect thereof.

5.1

5.2.

6.1.

6.2.

6.3.

6.4.

OBLIGATIONS OF THE SELLER

Seller shall provide and deliver the Goods
in compliance with the provisions of this
Agreement.

Seller is obliged, within a reasonable time,
to review the notices of defect given
thereto in respect of the Goods it provides,
and if it confirms the presence of the defect
within such time, fulfil the relevant request
of the Buyer within a reasonable time.
Seller’s failure to respond to a notice of
defect shall be construed as a denial of
such alleged defect.

OBLIGATIONS OF THE BUYER

Buyer shall take the delivery of the Goods
against the minutes of the delivery to be
signed by the Parties in the form stated in
Annex-3 (Minutes of Delivery) on the date
of delivery pursuant to the Delivery
Schedule.

Should Seller require Buyer’s support
within the scope of the performance of this
Agreement, Buyer shall not refrain from
cooperating with the Seller.

Buyer acknowledges and agrees that it has
examined the requested Goods in detail
including their technical details and that it
may not rescind the Agreement afterwards
on account of its inadequate examination
on these respects and that it will not claim
any compensation under any
circumstances from the Seller.

With respect to the Goods that are supplied
by Seller within the scope of this
Agreement, Buyer shall examine or cause
to be examined the Goods that it takes
delivery of against any kind of defects,
within two (2) days if the defect is obvious,
and within eight (8) days if the defect is not
obvious, it shall communicate to Seller, by
a notice of defect, the respects which it
deems defective together with evidences
such as digital records, photographs, audio




6.5.

6.6.

7.1.

7.2.

tarihi, faturanin seri numarasi gibi detayli
bilgileri bulunduran bir kusur bildirimi
yoluyla bildirimde bulunacaktir. Bu
sureler igerisinde Alici tarafindan Satici'ya
herhangi bir kusur bildirilmezse, Alici
Mallar' kabul etmis sayilacaktir.

Ayrica, Madde 6.3 ve 6.4 kapsaminda
teslimat tarihinde tespiti miimkain olmayan
ve/veya daha sonra ortaya cikan gizli
kusurlar acisindan  Alici, Kkusurlarin
tespitinden itibaren iki (2) giin icerisinde
ayn1 prosediire gore Satici ile iletisim
kurmakla yiikiimlidiir. Stipheye mahal
vermemek  igin, Mallar'm  iglevini
etkilemeyen kozmetik kusurlar kusur
olarak nitelendirilmeyecektir.

Mevzuat kapsaminda Alici, isveren olarak
personelinden sorumludur. Alict,
gorevlerinin yerine getirilmesi sirasinda
personelinin ~ Satict  ve/veya  {igiincii
taraflara verdigi zararlar telafi edecek ve
personelinin gorevlerini yerine getirirken
O0zen ve dikkat goOstermeyi amag
edinmesini saglayacak, denetleyecek ve
kontrol edecektir.

HiZMET BEDELI

Alici, Ek-2 (Satin Alma Emri) uyarinca
hesaplanacak  Satis Fiyati'm (“Satis
Fiyat1”’), Mallar'in teslimatindan 6nce Ek-
2'de (Satin Alma Emri) belirtilen sure
icerisinde herhangi bir kesinti yapmadan
Satin Alma Emri'nde belirtilen banka
hesabina 06deyecektir. Satis Fiyati'nin
tahsilatindan sonra Satici, Alici'ya bir
fatura diizenleyecektir.

Alici, paranin satin alma giiciinde diisme,
devaliiasyon, enflasyon, doviz
kurlarindaki sok ve ani degisimler, vergi
ve harglarin yiikselmesi veya yeni vergi ve
har¢ konmasi da dahil ve fakat bununla
sinirli olmamak {izere herhangi bir sebep
ileri siirerek Satig Fiyati’nda indirim talep
edemez ve ayrica sozii gecen sebeplerden
birine veya birkacina dayanarak bu
sartlarla Sozlesme’nin ifasinin agir 6l¢iide
zorlagtigimi  veya  islem  temelinin

6.5.

6.6.

7.1.

7.2.

records, etc. as applicable and written
description of the defect as well as detailed
information such as the delivery date,
serial number of the invoice indicating
such defect pertains to. If no notice of
defect is given by Buyer to Seller within
such periods, Buyer shall be deemed to
have accepted the Goods.

Also, in terms of the hidden defects whose
detection is not possible on the delivery
date within the scope of Article 6.3 and 6.4
and/or which emerge afterwards, Buyer is
obliged to communicate to Seller in
accordance with the same procedure and
within two (2) days as from its detection of
the defects. For the avoidance of doubt, the
cosmetic defects in the Goods which do not
affect the functioning thereof shall not
qualify as a defect.

Buyer shall be responsible for its personnel
as the employer under the Legislation.
Buyer shall compensate the damages
caused by its own personnel on Seller
and/or third parties during the performance
of their duties, and it shall ensure, inspect
and check that its own personnel take
objective care and attention during the
performance of their tasks.

REMUNERATION

Buyer shall pay the Sale Price (“Sale
Price”) which is to be calculated pursuant
to Annex-2 (Purchase Order) to Seller’s
bank account specified on the Purchase
Order without making any deductions,
within the period stated in Annex-2
(Purchase Order) prior to the delivery of
the Goods. Following the receipt of the
Sale Price, the Seller shall issue an invoice
to the Buyer.

Buyer may not claim decrease of the Sale
Price by asserting any reason including but
not limited to decline in the currency’s
purchasing power, devaluation, inflation,
shocking and sudden changes in the
foreign exchange rates, raise in taxes and
charges or imposition of new taxes and
charges, and it may not claim adjustment
of the Agreement according to new
conditions by asserting that the
performance of the Agreement has




7.3.

7.4.

8.1.

8.2.

¢oktiiglinii iddia ederek S6zlesme’nin yeni
kosullara uyarlanmasini talep edemez.

Alic, isbu S6zlesme'den dogan
yukimluliklerini  vadesinde  yerine
getirmedigi takdirde, vade tarihi ile fiili
O0deme tarihi (bu tarihler dahil) arasinda
gecen sure icin  Tarkiye Merkez
Bankasi'nin Tiirk Lirasi cinsinden krediler
icin uyguladigi gecelik bor¢ verme faiz
oraninin 2 (iki) kat1 kadar temerriit faizi
Odeyecektir. Diger yabanci para cinsinden
alacaklar ise, kismen veya tamamen
O0denmemis meblaglarin vade tarihindeki
Tiirkiye Merkez Bankasi doviz satis kuru
esas alinmak suretiyle Tiirk Lirasi'na
cevrilerek hesaplanacak ve yukarida
belirtilen Tiirk Lirast cinsinden alacaklara
uygulanacak temerriit faizi ayni sekilde TL
esdegerine uygulanacaktir.

Alici'nin, isbu S6zlesme’nin 10.2. Maddesi
kapsaminda Ek Mallar i¢in ilave bir satin
alma emri vermesi durumunda Satici, Ek
Mallar i¢in s6z konusu ilave satin alma
emrinin alindigini teyit edecek ve isbu
Sézlesme’nin 7.1. Maddesi uyarinca bir
fatura diizenleyecektir.

GARANTI

Satici, Alici'ya teslim edilen Mallar'in ve
Alict tarafindan Satici'ya Odenen Satig
Fiyati'nin, Mallar'in teslimat tarihinden
itibaren 1 (bir) yil siireyle kusurlara karsi
garanti kapsaminda oldugunu garanti
etmektedir. Satici, Alici'ya teslim edilen,
minerallestirici olan Mallar'in ve Alict
tarafindan  Satici'ya ~ O0denen  Satig
Fiyati'nin, s6z konusu Mallar'in teslimat
tarihinden itibaren 10 (on) yil boyunca
kusurlara karst garanti kapsaminda
oldugunu garanti etmektedir.

Alici, Satic1 tarafindan ¢oziilecek olan
sorunun detaylarini aciklayacaktir.
Alict’nin yazili bildiriminin alinmasindan
itibaren kusurlu Mallar’1, i¢cinde bulunulan
sartlar altinda makul bir siire icerisinde ve
ayrica kusurun teknigini ve dogasini da

7.3.

7.4.

8.1.

8.2.

severely become harder or the root of the
contract has been struck by these
conditions on the basis of one or more of
the aforesaid reasons.

If Buyer fails to fulfil any of its obligations
originating from this Agreement when due,
it shall be obliged to pay default interest at
a rate 2 (two) times as much as the
overnight lending interest rate applied by
the Turkish Central Bank at the due date
applicable to the credits in Turkish Lira for
the duration elapsing between the due date
and the date of actual payment (including
these dates). For the receivables in other
foreign currencies, the default interest
applicable to the receivables in Turkish
Lira as specified above shall be likewise
applied to the TL equivalent of the partially
or wholly outstanding amounts to be
calculated by converting them to Turkish
Lira on the basis of the selling rate of
exchange of the Turkish Central Bank at
the due date.

In the event where the Buyer places a
further purchase order for the purposes of
Additional Goods within the scope of
Acrticle 10.2. of this Agreement, the Seller
shall confirm receipt of such further
purchase order for Additional Goods and
issue an invoice pursuant to Article 7.1. of
this Agreement.

WARRANTY

The Seller warrants that the Goods
delivered to the Buyer and the Sale Price
of which has been paid by the Buyer to the
Seller are warranted against defects for a
period of 1 (one) year following the date of
delivery of the Goods. The Seller warrants
that the Goods, which are mineralizers,
delivered to the Buyer and the Sale Price
of which has been paid by the Buyer to the
Seller are warranted against defects for a
period of 10 (ten) years from the date of
delivery of such Goods.

The Buyer shall describe the details of the
problem for resolution by the Seller. It is
the Seller’s responsibility to remedy and
eliminate defects and/or failure in Goods
by means of replacing defective Goods to
restore the initial performance within a




gbz oninde  bulundurarak, ©Onceki
randimanina geri kavusturmak i¢in
degistirmek suretiyle Mallar’daki kusurlari
velveya arizalari ¢ozmek ve gidermek
Saticr’nin  sorumlulugundadir. Taraflar'in
Mallar'daki kusurlar ve/veya ariza ile ilgili
gorlsleri arasinda bir farklilik olmasi
halinde, her biri bir Taraf'ca atanacak olan
iki bagimsiz uzmanin nihai karari,
Satici'nin  isbu madde kapsamindaki
yiikiimliiliigii i¢in dikkate alinacaktir,

9. MALLAR

9.1. Tamm ve Teknik Ozelligi

Isbu Sozlesme sartlart altinda Saticr,
Alict'ya temin edilecek Mallar'in Ek-1'de
(Mallarin Tafsilan) tarif edilen tanimlara
ve teknik Ozelliklere tam olarak uyacagini
acikca kabul ve taahhiit eder.

9.2. Ek Mallar

Alici'nin, Ek-2'de (Satin Alma Emri)
belirtilen Mallar'in miktarina ilaveten ek

Mallar siparis etmeyi tercih etmesi
durumunda (“Ek Mallar”), Taraflar
arasinda yazili olarak aksi

kararlastirilmadikea, s6z konusu Ek Mallar
icin de aynmi hiikiim ve kosullar gecerli
olacaktir.

10. SATIN ALMA EMRIi
10.1. Satin Alma Emri’nin Verilmesi

Imza Tarihi'nde Alci, bir kopyas:t isbu
Sozlesme'nin  Ek-2'sinde (Satin  Alma  Emri)
bulunan Satin Alma Emri'ni vermis, Satic1 da
almis ve kabul etmistir.

Alici, isbu Sozlesme uyarinca tedarik edilmesi
kararlastirilan Ek Mallar'in satis1 ig¢in, herhangi
bir ilave Ek Mal satin alma emri verebilir. Satici,
her bir satin alma emrinin alindigini teyit edecek
ve s0z konusu ilave satin alma emri i¢in Alici'ya
"siparig onay1" gonderecektir.

10.2. Ek Mal Alimm

Alici tarafindan Ek Mallar'in Madde 10.1'de
belirtildigi gibi satin alinmast igin, verilecek satin

reasonable period under the given
circumstances, also taking the art and
nature of the defect into consideration,
from the receipt of Buyer's written notice.
If there is a difference between the
opinions of the Parties about the defects
and/or failure in Goods, the final decision
of two independent experts to be appointed
by each Party shall be taken into account
for the Seller’s liability under this article.

9. GOODS

9.1. Description and Technical Specification
Under the conditions of this Agreement,
the Seller explicitly agrees and undertakes
that the Goods to be supplied to the Buyer
will fully comply with the descriptions and
technical specifications defined in Annex-
1 (Details of the Goods).

9.2. Additional Goods

If Buyer elects to order any additional
Goods beyond the number of Goods as
specified in Annex-2 (Purchase Order)
(“Additional Goods”), unless otherwise
agreed in writing between the Parties, the
same terms and conditions shall be
applicable to such Additional Goods.

10. PURCHASE ORDER

10.1. Issuance of the Purchase Order

As at the Signature Date, the Buyer has issued
and the Seller has received and accepted the
Purchase Order a copy of which is provided in
Annex-2 (Purchase Order) of this Agreement.

The Buyer may issue a further purchase order for
any Additional Goods agreed to be supplied
pursuant to this Agreement for the sale of
Additional Goods. The Seller shall confirm
receipt of each purchase order and send an “order
confirmation” to the Buyer for such further
purchase order.

10.2. Additional Purchase of Goods

Prior to or with the purchase order to be given by
the Buyer for the purchase of Additional Goods




alma emrinden Once veya satin alma emri
verildigi esnada, Alic1 ve Satict bu Ek Mallar ile
ilgili asagidaki bilgileri kabul edecek ve
onaylayacaktir:

(i)  Ek Mallar’in Miktar1,
(i) Teslimat tarihi ve teslimat yeri
(iii)  Satis fiyat1

11. MUCBIR SEBEP

11.1. isbu Sozlesme cercevesinde bir olaym
mucbir sebep olarak nitelendirilmesi icin
(i) olaydan etkilenen Taraf’in gerekli 6zen
ve dikkati gostermis ve gerekli dnlemleri
almis olmasina  karsin  durumun
Onlenemeyecek veya giderilemeyecek
olmasi, (ii) bu olaymn sebebiyet verdigi
sonuclarin ~ Sozlesme  kapsamindaki
yukimlultklerin ~ yerine  getirilmesini
olumsuz yonde etkilemesi (“Mucbir
Sebep”).

11.2. Yukarida  belirtilen  genel ilkeler

cercevesinde Mucbir Sebep olarak kabul

edilecek olaylar, asagidaki hallerle sinirl

olmamak tizere sunlardir:

(i)  Kismi veya genel seferberlik ilani,
savas hali,

(if)  Teror hareketleri, nikleer, biyolojik
ve kimyasal saldir1 ve kazalar,

(ili) Yangin, sel, deprem, volkanik

patlamalar, firtina, ¢1g, yildirim vb.

gibi dogal afetler,

Ic savas, i¢ kangikliklar, genel

grevler, blyuk ekonomik kriz ve

buhranlar,

Hava, kara veya deniz ulasimini

etkileyen kazalar.

(iv)

(v)

11.3. Miicbir Sebep halinin devami siiresince,
Taraflar’dan herhangi biri digerine kars,
bu Soézlesme cercevesindeki
yukimlultklerini ifa edememekten veya
ifada  gecikmeden dolayr  sorumlu
olmayacak, Taraflar’in isbu S6zlesme’den
kaynaklanan ~ sorumluluklar1  askida
kalacaktir. Miicbir Sebep’e maruz kalan
Taraf derhal diger Taraf’a bu durumu,
etkilerini ve tahmini siiresini yazili olarak
bildirecek makul bir sire iginde Michir
Sebep’in  olumsuz etkilerini  bertaraf
etmek, edimlerini eskisi gibi ifa etmek ve

as stated in Article 10.1, the Buyer and the Seller
shall agree and confirm the following details
regarding such Additional Goods:

(i)  Quantity of Additional Goods,

(it)  Delivery date and delivery location

(iii)  Sale price
11. FORCE MAJEURE
11.1. Anevent qualifies as a force majeure event
under this Agreement, provided that (i)
such event could not have been prevented
or remedied although the affected Party
has exercised due care and diligence and
taken necessary measures, and (ii) the
consequences of such event have
negatively affected the fulfilment of the
obligations under this Agreement (“Force
Majeure”).

11.2. The events to be deemed Force Majeure
within ~ the  framework of the
aforementioned general principles are,

without limitation, as follows:

(i)  Declaration of partial or general
mobilization, warfare,
(i)  Terrorist acts, nuclear, biological
and chemical attacks and accidents,
(iii)  Natural disasters such as fire, flood,
earthquake,  volcanic  eruption,
storm, avalanche, lightning, etc.
Civil war, civil commotion, general
strike, major economic crisis and
depression,
Accidents impacting the air, land
and sea transportation.

(iv)

(v)

11.3. Throughout the duration of Force Majeure
event, no Party shall be responsible to the
other for its failure of or delay in fulfilment
of its obligations within the framework of
this Agreement, and the responsibilities of
the Parties arising from this Agreement
shall be suspended. The Party exposed to
Force Majeure shall immediately notify
such circumstance, its impacts and
estimated duration to the other Party in
writing, and it shall forthwith perform the
operations required for eliminating the
negative impacts of Force Majeure,




11.4.

12.

12.1.

12.2.

taahhiitlerine uymak icin gereken iglemleri
yerine getirecektir.

Taraflar s6z konusu Mucbir Sebep etkileri
ortadan Kkalkar kalkmaz derhal ilgili
ylkumlullklerini yerine getirmeye mecbur
olacaktir. Miicbir Sebep etkilerinin altmis
(60) gilnden fazla devam etmesi
durumunda Taraflar isbu Soézlesme’yi
kars1 Taraf’a tazminat, zarar, ziyan yahut
herhangi bir nam altinda higbir ilave
O6deme yapma yilikiimliligi
bulunmaksizin tek tarafli olarak feshetme
hakkina sahip olacaktir.

SONA ERME

Sozlesme’nin Sona

Ermesi

Kendiliginden

Isbu Soézlesme, Taraflar’in aksi yonde
yazili bir anlagmasi olmadig siirece, isbu
Sozlesme’nin 27. Maddesinde belirtilen
stirenin sona ermesiyle herhangi bir ihbara
ya da baskaca bir merasime gerek
olmaksizin kendiliginden sona erer.

Satici1 Tarafindan Fesih

12.2.1. Mevzuat tahtinda Satici’nin sahip oldugu

haklara halel gelmeksizin, asagidaki
hallerden birinin meydana gelmesi halinde
Satic1, Alict’ya gonderecegi bir bildirim ile
So6zlesme’yi derhal feshedebilir:

(i)
(ii)

Alict’nin iflasinin agiklanmast,

Alicr’nin isbu Soézlesme’den dogan
Satis Fiyati, tazminat 6demesi ve
faizler de dahil olmak Uzere
herhangi bir 6deme ylikiimliligiini;
vadesinden sonraki [e]  giin
igerisinde yerine getirmemesi,

(iii) Alict, Alic’nin  personeli
temsilcileri tarafindan;

veya

(@) Sozlesme veya Mevzuat ile
ilgili herhangi bir
eylem/islemin yapilmasi ya
da yapilmamasi veya

(b) Sozlesme ile ilgili olarak bir

herhangi bir kisiye karsi
iltimas gosterilmesi

11.4.

12.

12.1.

12.2.

effecting its performances as before and
conforming to its commitments.

Parties shall be obliged to promptly fulfil
their relevant obligations as soon as the
aforesaid impacts of Force Majeure
discontinue. If the impacts of Force
Majeure continue for longer than sixty (60)
days, Parties shall be entitled to
unilaterally terminate this Agreement
without obligation to pay to the other Party
any indemnity, damages or to make any
additional payment in any name.

TERMINATION
Automatic Termination of Agreement

Unless otherwise agreed by the Parties in
writing, this Agreement shall
automatically  terminate  upon  the
expiration of the period set forth in Article
27 of this Agreement without requirement
for any notice or further procedure.

Termination by the Seller

12.2.1. Without prejudice to Seller’s rights under

the Legislation, Seller may immediately
terminate the Agreement by giving notice
to Buyer in the case of emergence of any
of the following circumstances:

(i)
(i)

Buyer is declared bankrupt,

Buyer, fails to fulfil any payment
obligation arising from this
Agreement, including payment of
Sale Price, compensation and
interests, within [e] days after their
due date,

(ili) Buyer, Buyer’s personnel, agents
give or offer to give (directly or
indirectly) bribe, gratuity, kickback,
commission or anything of value to

any person;
(c) For performance or
refrainment from
performance of any

act/procedure relevant to the
Agreement or Legislation or




icin  herhangi  bir  kimseye
(dogrudan ya da dolayli olarak)
risvet, hediye, bahsis, komisyon
veya degerli herhangi bir sey
verilmesi veya verilmesinin teklif
edilmesi.

12.2.2. Alic'nin 12.3.1. Maddede sayilanlar

12.3.

1%}

13.1.

13.2.

14.

disinda igbu Sozlesme kapsamindaki
ylkumluliklerinden birini ihlal etmesi
halinde  Satici, Alicr’ya  ihtarname
gondererek ihtarnamenin tebellig edildigi
tarihten itibaren [e] giin icerisinde soz
konusu ihlalin giderilmesini talep edebilir.
Bu siire igerisinde Alici, Sozlesme’ye
aykirt durumun giderilmesini
saglayamazsa Satici, Alict’ya gonderecegi
ikinci bir bildirim ile S6zlesme’yi derhal
feshedebilir.

Alc1 Tarafindan Fesih

Satict’nin igbu Sozlesme kapsamindaki
esasli yikdmlulUklerinden birini kasten
veya agir kusuruyla ihlal etmesi halinde
Alici, Saticr’ya ihtarname gondererek
ihtarnamenin tebelliig edildigi tarihten
itibaren otuz (30) Is Giinii igerisinde s6z
konusu ihlalin  giderilmesini  talep
edebilecektir. Bu siire igerisinde Satici,
Sozlesme’ye aykirt durumun giderilmesini
saglayamazsa Alici, Satici’ya gonderecegi
ikinci bir bildirim ile Sozlesme’yi derhal
feshedebilir.

SORUMLULUGUN
SINIRLANDIRILMASI

Saticr’nin igbu Sozlesme tahtinda veya
isbu Sozlesme ile ilgili olarak Alici’ya
kars1 yiikiimliiliigii, haksiz fiil ve igverenin
yukiimliiliigii dahil ancak bunlarla sinirh
olmamak tizere her tiirlii hukuki dayanaga
istinaden ortaya cikabilecek olan, sadece
dogrudan zararlarin tazmin edilmesi olup

toplam Satis Fiyat1 tutar1 ile smirh
olacaktir.
Satici, Mallarin  uygunsuz  sekilde

tasinmasindan kaynaklanan zararlardan
sorumlu tutulamaz.

DEVIR VE TEMLIK

(d) For any purpose such as
ensuring practice of
nepotism to any person in
relation with the

Agreement.

12.2.2. In the event Buyer breaches any of its

12.3.

1le)

13.1.

13.2.

14.

obligations  under this  Agreement,
excluding those listed in Article 12.2.1.,
Seller may serve a notice to Buyer and
request remedy of the breach within [e]
days as from the receipt date of notice. If
Buyer fails to remedy the breach of the
Agreement within this period, Seller may
immediately terminate the Agreement by
serving a second notice to Buyer.

Termination by the Buyer

In the event that Seller breaches any of its
material obligations under this Agreement
intentionally or as a result of its gross
negligence, Buyer may serve a notice to
Seller and request remedy of the breach
within thirty (30) Business Days as from
the receipt date of notice. If the Seller fails
to remedy breach of the Agreement within
this period, Buyer may immediately
terminate this Agreement by serving a
second notice to the Seller.

LIMITATION OF LIABILITY

Seller’s liability to Buyer under or in
connection with this Agreement for
indemnification of direct damages only,
which may arise on any legal basis,
including but not limited to tort and
employer’s liability, shall be limited to the
amount of the Sale Price in total.

The Seller shall not be liable for damages
caused by improper handling of the Goods.

TRANSFER AND ASSIGNMENT




14.1.

14.2.

15.

Satici, igbu Sozlesme’yi ve/veya isbu
Sozlesme kapsamindaki hak ve/veya
yiikiimliiliiklerini, Alict’nin’in  dnceden
yazili izni olmaksizin kismen ve/veya
tamamen {iciincii kisilere devredebilir.

Satici'nin  isbu  Sozlesme'den  dogan
alacaklarim Satict'ya, Satici'nin
istiraklerine, yan kuruluslarina veya

herhangi bir {iglincii tarafa devretme hakki
saklidir.

Alici, haklarimi ve/veya yiikiimliiliiklerini
Satict’nin 6nceden yazili izni olmaksizin
kismen ve/veya tamamen ii¢iincii kisilere
devredemez.

UYGULANACAK  HUKUK
UYUSMAZLIKLARIN COZUMU

VE

Isbu Sézlesme'nin tesisi, gecerliligi ve yorumu,
kanunlar ihtilafi ilkeleri hari¢ olmak iizere
Tiirkiye Cumbhuriyeti kanunlarma tabidir. Isbu
Sozlesme'den dogan uyusmazliklarin ¢ézimii
icin Istanbul Mahkemeleri ve Icra Daireleri
yetkilidir.

16.

16.1.

16.2.

SOZLESME MASRAFLARI

Isbu Sozlesme ve/veya Sozlesme ile
kurulan hukuki iliski dolayisiyla 6denmesi
gereken mevcut ve ileride tahakkuk edecek
tim damga vergileri de dahil tim vergiler,
harglar, kayit giderleri ve diger arizi
giderler Alici tarafindan karsilanacak olup
bu konuda her tiirlii sorumlulugun Alici’ya
ait olacaktir. Alici, isbu Sdzlesme'den
dogan damga vergisini yasal siiresi
icerisinde beyan edecek ve Odeyecek ve
Satici'ya bu 6demeyi gosteren makbuzlar
O0deme tarihinden itibaren en ge¢ 5 (bes)
giin igerisinde sunacaktir.

Alict, isbu Sozlesme'den dogan veya
dogacak diger licretleri, masraflar1 veya
vergileri yasal siire sinir1 igerisinde
O0deyecek ve Satici'nin, Alici'min  s6z
konusu ddemeleri zamaninda yapamamast
nedeniyle herhangi bir 6deme yapmasi
durumunda Satici, Alici'ya rlcu etme
hakkina sahip olacak ve Alici, Satici
tarafindan 6denen tutarin tamamini (eger
varsa; cezalar, faiz ve diger ek tutarlar
dahil) ticari iglere uygulanan en yiiksek

14.1.

14.2.

15.

Seller may partially and/or wholly transfer
this Agreement and/or its rights and/or
obligations under this Agreement to third
parties without prior written consent of
Buyer. Seller’s right to assign its
receivables arising from this Agreement to
Seller, Seller’s affiliates, subsidiaries or
any third party is reserved.

Buyer may not partially and/or wholly
transfer any of its rights and/or obligations
to third parties without prior written
consent of Seller.

APPLICABLE LAW
RESOLUTION OF DISPUTES

AND

The establishment, validity and interpretation of
this Agreement subject to the laws of the
Republic of Turkey excluding the conflict of laws
principles. Istanbul Courts and Enforcement
Offices are authorized for settlement of disputes
arising from this Agreement.

16.

16.1.

16.2.

COSTS OF AGREEMENT

It is agreed that including all stamp duty
that may be required or required to be paid
due to the legal relationship established
with  this  Agreement and/or the
Agreement, and all costs including taxes,
fees, registration fees and other incidental
expenses shall be borne by the Buyer and
all liability hereunder shall be the
responsibility of the Buyer. The Buyer
shall declare and pay the stamp duty
arising from this Agreement with the
statutory period and shall provide the
Seller with the receipts showing such
payment within at the latest 5 (five) days
following the date of payment.

The Buyer, shall pay any other fees,
expenses or taxes arising or will be arising
from this Agreement within the statutory
time limit and in the event that the Seller
has to make any payment due to the failure
of the Buyer to make such payments on
due time, Seller shall be entitled to
recourse to the Buyer, and the Buyer shall
pay Seller the entire amount paid by Seller
(if any, including penalties, interest, and
other additional amounts) together with the




17.

17.1.

17.2.

17.3.

avans faizi ile birlikte Satici'ya, Satici'nin
ilk talebi Uzerine, herhangi bir defi ileri
siirmeden ve itirazda bulunmadan hemen
Odeyecektir.

KISISEL VERILERIN KORUNMASI

Alici, isbu So6zlesme’nin ifasi sirasinda
veya ifasiyla baglantili olarak 6grendigi,
eristigi veya elde ettigi herhangi bir kisisel
veriyi yasa dig1 bir sekilde iglemeyecek ve
islenmesini Onlemek icin gerekli tiim
onlemleri alacak ve herhangi bir kisisel
veriye yasa digi bir sekilde erisim izni
vermeyecek ~ ve/veya  bu  erisimi
engellemek icin tim onlemleri alacak ve
kisisel verilerin korunmasina azami 6zen
gosterecektir. isbu madde kapsamindaki
yukamluluklerini  yerine getirmek igin
Alici, ylirlirlikteki Mevzuati da dikkate
alarak her trlt teknik ve idari onlemleri
almakla yukimliddr.

Alici, isi esnasinda Ogrendigi bilgilerin
gizliligini saglamak, bu konudaki tim
onlemleri almak, gizlilik yonetmeliklerine
uygun hareket etmek, bu tir bilgilerin
yetkili  olmayan kisiler tarafindan
kullanilmasini 6nlemek ve herhangi bir
kotiiye  kullanimdan ~ korunmalarina
yonelik her tarld o6nlemi almak ve
muhafaza etmekle yiikiimliidiir. Alici, isbu
Sozlesme sona ermis olsa dahi isbu
maddede belirtilen kisisel verileri, kisisel
verilerin ifsaat tarihinden itibaren siiresiz
olarak korumaya devam edecektir.

Alici, isbu Sozlesme’nin ifasi sirasinda
veya ifasiyla baglantili olarak &grendigi
kisisel verileri ancak zorunlu hallerde ve
isi geregi bu bilgiyi 6grenmesi gereken
iscilerine, ¢alisanlarina ve danismanlarina
isbu S6zlesme’nin ifasi ile ilgili ve gerekli

oldugu  olgiide  verebilecek  olup,
is¢ilerinin, calisanlarinin ve
danmismanlarmin da Soézlesme’nin  isbu
maddedeki  yikumliliklerine  uygun
davranmasini temin etmek
yikiimliiligiindedir. Alici, isgilerinin,
caliganlarinin ve danismanlarinin isbu
madde yiikiimliiliklerine aykirt
davranmas1 halinde ortaya c¢ikacak

zararlardan dogrudan sorumlu olacagini
pesinen kabul, beyan ve taahhiit eder.

17.

17.1.

17.2.

17.3.

highest advance interest rate applied to
commercial business, immediately upon
first request of Seller, without making any
pleas and objections.

PERSONAL DATA PROTECTION

The Buyer shall not unlawfully process
any personal data it comes to know,
accesses or obtains in any way during or in
connection with the performance of this
Agreement, and to take all necessary
measures to prevent their processing, and
it shall not unlawfully grant access to any
personal data and/or it shall take all
measures to prevent such access, and it
shall take the utmost care for the protection
of personal data. In order for fulfilling its
obligations under this article, the Buyer is
obliged to take all kinds of technical and
administrative measures by also taking the
current Legislation into account.

Buyer is obliged to ensure the
confidentiality of the information it comes
to know during the work, to take all

measures in this respect, to act in
compliance with the confidentiality
guidelines, to prevent use of such

information by unauthorized persons and
to take and maintain all kinds of measures
for their protection from any misuse.
Buyer shall indefinitely protect the
personal data as set forth in this article
starting from the disclosure date of the
personal data even if this Agreement has
come to an end.

Buyer may provide the personal data that it
has come to know during or in connection
with the performance of this Agreement
only in obligatory cases and to its workers,
employees and consultants who need to
come to know such information as part of
their jobs to the necessary extent, and it is
obliged to ensure that its workers,
employees and consultants also act in
compliance  with  the  contractual
obligations set forth in this article. Buyer
in advance agrees, declares and undertakes
that it will be directly responsible for the
damages to arise in the event of its
workers’, employees’ and consultants’
acting in breach of the obligations under
this article.




17.4.

17.5.

17.6.

18.

18.1.

Isbu hiikiim kapsaminda kisisel verilerin
Alict tarafindan islenmesi zorunluluk arz
ettiginde, s6z konusu kisisel verileri
iiclinci  taraflara ve/veya yurtdisina
aktaramaz. Uciincii kisilere ve/veya
yurtdisina  aktarim  kanuni  olarak
zorunluluk arz ettiginde, Alic1 s6z konusu
aktarimi Oncesinde Satici’ya bildirmek
zorundadir.

Kisisel wverilerin islenmesini gerektiren
hukuki sebepler ortadan kalktig1 takdirde
Alic, her haliikarda re’sen veya Satici’nin
talebi lizerine s6z konusu kisisel verileri ve
bu verilerin izi veya uzantisi olabilecek her
tirlii veriyi, geri getirilemeyecek sekilde
imha etmekle ve silinen kisisel verilerin
erisilemez ve tekrar kullanilamaz olmasi
icin gerekli her turld hukuki, teknik ve
idari tedbiri almakla ytkdmltddr.

Satici, Alici’dan bilgi talep ettiginde, Alict
talep edilen bilgileri Satici’ya iletmekle
yukiimliidiir. Ayrica Alici, giivenligini
saglamakla yiikiimli oldugu kisisel
verilere U¢iincii kisilerce kanuni olmayan
yollarla herhangi bir erisim saglandiginda
veya Kisisel veriler hukuka aykiri olarak
tclinci kisiler tarafindan ele
gegirildiginde, bu durumu 6grendigi andan
itibaren derhal Satic1’ya bildirmekle ve s6z
konusu ihlalin giderilmesi icin gerekli
caligmalar1 yapmakla yiikiimliidiir.

BILDIRIMLER

Taraflar, isbu  Sozlesme  ve/veya
eklerinden kaynaklanan hususlara iligkin,
isbu  Sozlesme hiikiimleri uyarinca

yapilacak olan biitiin ihtar ve bildirimler de
dahil olmak (zere her turld bildirim
bakimindan asagida belirtilen (i) agik
posta; (ii) e-posta ve (iii) kayitli elektronik
posta adreslerini yasal tebligat adresleri
olarak kabul, beyan ve taahhit eder:

Saticr’nin

a) Ticaret Unvani: PROTECD insaat
Ithalat Ihracat ve Sanayi Ticaret
Limited Sirketi

17.4.

17.5.
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18.

18.1.

In the event that processing of the personal
data by Buyer is compulsory under this
provision, it may not convey such personal
data to third parties and/or abroad. When
conveyance to third parties and/or abroad
constitutes a legal obligation, Buyer must
notify this circumstance to Seller before
such conveyance.

Should the legal reasons requiring
processing of the personal data
discontinue, in any case ex officio or upon
Seller’s request, Buyer is obliged to
irrecoverably destroy such personal data
and all traces or extensions thereof and to
take all kinds of necessary technical and
administrative measures for inaccessibility
and non-reusability of the deleted personal
data for the relevant users.

Buyer is obliged to provide Seller with the
relevant information when Seller requests
information from Buyer. Additionally,
when the personal data that Buyer is
obliged to ensure the security of are
accessed by third parties through unlawful
means or the personal data are unlawfully
captured by third parties, it is obliged to
immediately notify Seller and to perform
the necessary operations for eliminating
such violation immediately upon its
awareness of this circumstance.

NOTICES

The Parties agree, declare and undertake
that the (i) physical mail, (ii) e-mail and
(iii) registered electronic mail addresses
listed below are their statutory notification
addresses in terms of all kinds of
notification including all warnings and
notices to be served in accordance with the
provisions of this Agreement with respect
to the issues arising from this Agreement
and/or the annexes hereto:

Seller’s

j) Trade Name: PROTECD Insaat
ithalat Thracat ve Sanayi Ticaret
Limited Sirketi

h) Affiliated Trade Registry Office:
Istanbul Trade Registry Office




18.2.

18.3.

18.4.

a) Baghh  Oldugu  Ticaret  Sicil
Midiirliigii: Istanbul Trade Registry
Office

b) Sicil Numarasi: 162391-5

c) Bagli Oldugu Vergi Dairesi: [®]

d) Vergi Kimlik Numarast: [e]

e) Acik Posta Adresi: [@]

f) E-Posta Adresi: [®]

g) Bildirime Esas Kayitli Elektronik
Posta Adresi: [@]

Alcr’nin:

b) Ticaret Unvani: [e]

c) Baghh  Oldugu
Miidiirliigii: [e]

d) Sicil Numarasi: [e]

e) Bagli Oldugu Vergi Dairesi: [®]

f)  Vergi Kimlik Numarast: [e]

g) Acik Posta Adresi: [@]

h) E-Posta Adresi: [@]

i) Bildirime Esas Kayitli Elektronik
Posta Adresi: [o]

Ticaret Sicil

6102 say1l1 Tiirk Ticaret Kanunu’nun 18/3.
maddesinde belirtilen konularda yapilacak
ihbarlar veya ihtarlar, ilgili Taraf’in
yukarida belirtilen kayith elektronik posta
adresi araciligiyla veya noter kanaliyla
yapilmasi halinde Taraflar arasinda hiikiim
doguracaktir.

Taraflar’dan her biri, isbu So6zlesme’de
gosterilen yasal tebligat adreslerinde
meydana gelebilecek degisiklikleri en az
on bes (15) giin 6nceden isbu Sozlesme
hiikiimlerine uygun ve yazili olarak diger
Taraf’a bildirmeyi, aksi takdirde isbu
Sozlesme’de gosterilen yasal tebligat
adreslerine yapilan bildirimin, s6z konusu
teblig tarihinden itibaren yasal olarak
usuliine uygun yapilmis hukuken gecerli
bir tebligatin tim hiikiim ve sonuglarini
doguracagimi kabul, beyan ve taahhiit
ederler.

Taraflar’m imza Tarihi’nde herhangi bir
kayith elektronik posta adresinin mevcut
olmamast halinde, ilgili Taraf Imza
Tarihi’ni miiteakip otuz (30) giin igerisinde
diger Taraf’a kayith elektronik posta
adresini yazili olarak bildirecegini kabul,
beyan ve taahhit eder.

18.2.

18.3.

18.4.

i) Registration Number: 162391-5

j)  Affiliated Tax Office: [®]

k) Tax Identity Number: [®]

I)  Physical Mail Address: [e@]

E-Mail Address: [@]

n) Registered Electronic Mail Address
for Notification: [e]

Buyer’s:

k) Trade Name: [®]

I)  Affiliated Trade Registry Office: [®]

Registration Number: [@]

n) Affiliated Tax Office: [@]

0) Tax Identity Number: [@]

p) Physical Mail Address: [e]

g) E-Mail Address: [e]

r) Registered Electronic Mail Address
for Notification: [e]

The notifications and warnings to be made
with regard to the issues stated in Article
18/3 of the Turkish Commercial Code
numbered 6102 shall be effective provided
that these are made to the registered mail
addresses of the Parties stated above or via
notary public.

Each Party agrees, declares and undertakes
that they shall notify the changes in their
legal notification addresses stated in this
Agreement to the other Party in writing at
least 15 (fifteen) days in advance in
accordance with the provisions of this
Agreement, and otherwise, notifications
made to their statutory notification
addresses stated herein shall result in all
effects and consequences of a legally valid
notification made in accordance with the
legal procedure as of the date of the said
notification.

In the event that the Parties do not have a
registered electronic mail address on the
Signature Date, the relevant Party agrees,
declares and undertakes to notify its
registered electronic mail address to the
other Party in writing within 30 (thirty)
days following the Signature Date.




19. YASAL HAKLAR VE FERAGAT
19.1. Isbu Sozlesme’de diizenlenen herhangi bir
haktan veya bagvuru yolundan feragat,
yazili olmadik¢a gegerli olmaz. Aksinin
acikca belirtildigi haller haricinde, bir
feragat, ancak verildigi kosullarda gecerli
olur ve isbu S6zlesme’nin bir hiikkmiinden,
sartindan veya kosulundan feragat, aym
hiikiimden, sarttan veya kosuldan yeniden
veya surekli olarak feragat olarak kabul
edilemez ya da bu sekilde yorumlanamaz.

19.2. Taraflar’dan herhangi birinin uygulanacak
hukukun veya isbu  Sozlesme’nin
diizenledigi bir hakki veya bagvuru yolunu
kullanmamasi, kullanmakta gecikmesi
veya kullanmay1 ihmal etmesi, s6z konusu
haktan veya basvuru yolundan feragat
teskil etmez.

19.3. isbu Sozlesme kapsamindaki bir hakkimn
veya basvuru yolunun bir defa ya da
kismen kullanilmasi, s6z konusu hakkin
veya basvuru yolunun daha sonra
kullanilmasin1 ~ engellemez veya sair
sekilde kisitlamaz.

19.4. isbu Sozlesme’de diizenlenen haklar ve
bagvuru yollar1 kiimiilatif olup s6z konusu
Taraflar’in bu S6zlesme kapsaminda olan
ya da uygulanacak hukukun diizenledigi
diger haklarina veya basvuru yollarina ek
niteligindedir ve bunlara halel getirmez.
19.5. Taraflar’in sahip olabilecekleri diger
haklara veya basvuru yollarma halel
gelmeksizin, Taraflar, isbu Sozlesme’nin
ihlali halinde tazminatin uygun bir care
olmayabilecegini ve ihlal tehdidi veya fiili
ihlal halinde tedbir, aynen ifa ve benzer
hukuki yollarin uygun olabilecegini kabul
ederler.

20. BAGLAYICILIK

Isbu Sozlesme, Taraflar ve ilgili halefleri
bakimindan baglayici olacaktir.

21. BOLUNEBILIRLIK

Isbu So6zlesme’nin  herhangi bir hiikmiiniin
gegersiz veya hiikiimsiiz olmasi halinde, s6z
konusu hikium etkisiz hale gelecek (gegersiz

19. REMEDIES AND WAIVER
19.1. Waiver of any right or remedy set out in
this Agreement shall not be valid unless
made in writing. Save for the cases
wherein expressly specified otherwise, a
waiver shall be valid only under the
conditions it has been made, and waiver of
a provision, condition or requirement of
this Agreement may not be deemed or
construed as a recurring or continuous
waiver of the same provision, condition or
requirement.

19.2. Any Party’s failure or omission to exercise
or delay in exercising a right or remedy set
out under the applicable law or this
Agreement does not constitute waiver of
such right or remedy.

19.3. Exercise of a right or remedy hereunder
once or partially neither hinders nor
otherwise restricts the exercise of such

right or remedy afterwards.

19.4. The rights and remedies set out herein are
cumulative, and accordingly, they are
additional to the other rights or remedies of
the Parties under this Agreement or the

applicable law without prejudice to those.

19.5. Without prejudice to other rights or
remedies that the Parties may have, the
Parties agrees that compensation may not
be an appropriate remedy in the event of a
breach and that in case of infringement or
de facto violation, the measure may be the
same as the performance and similar

remedies.
20. BINDING EFFECT

This Agreement shall be binding on the Parties
and their relevant successors.

21. SEVERABILITY
If any provision of this Agreement is rendered

invalid or ineffective, such provision shall
become inoperative (to the extent it is invalid or




veya uygulanamaz oldugu olgiide) ve isbu
Sozlesme’de yer alan diger hiikiimlerin
gecerliligini etkilemeksizin bu S6zlesme’ye dahil
edilmemis sayilacaktir. Taraflar s6z konusu
gecersiz hikmin yerine gecmek Uzere s6z
konusu gecersiz ve ifa edilemez hiikme benzer ve
s0z konusu hiikmun amaglanan etkisine miimkiin
mertebe en yakin anlamda olan bir hiikiim
iizerinde anlagmak icin objektif olarak
kendisinden beklenebilecek en st dizeyde
cabay1 gostermekle yiikiimlidiir.

22. SOZLESME’NIN BUTUNLUGU

Isbu Sozlesme ve isbu Sézlesme’nin bir pargasi
olarak veya bu Sozlesme ile baglantili olarak
teslim edilen ya da atif yoluyla igbu S6zlesme’ye
dahil edilen tim belgeler, isbu Sozlesme’nin
konusuna iliskin olarak Taraflar’in arasindaki
anlagmanin tamamini teskil eder ve igerir ve igsbu
Sézlesme’nin  konusuna iligkin daha Once
Taraflar arasinda yapilmis tim anlagmalarin,
diizenlemelerin ve mutabakatlarin yerini alir.
Taraflar bu konuyu diizenleyen sozlii veya yazili
bagka bir sozlesme olmadigini kabul ve beyan
eder.

23. TARAFLAR ARASINDAKI ILiSKi

Isbu Sozlesme kapsaminda higbir Taraf diger
Taraf’in temsilcisi ve/veya acentesi olmayip bu
sifatla da hareket edemez. Soézlesme’de acikga
belirtmedikg¢e, hicbir Taraf diger Taraf adina
herhangi bir sekilde yiikiimliiliik altina giremez
ve hicbir sekilde diger Taraf adma baglayict
islemler yapamaz. Burada yer alan hususlarin
hicbirisi miisterek girisim, acentelik, ortaklik
veya Taraflar arasinda miivekkil-temsilci, is¢i-
isveren iliskisi olacak sekilde
yorumlanmayacaktir.

24. SOZLESME’DE DEGISIKLIKLER

Isbu Sézlesme’de yapilacak herhangi bir
degisiklik veya ekleme, Taraflarca veya Taraflar
adina usuliine uygun olarak imzalanmadikca
gecerli ve baglayici olmayacaktir.

25. SOZLESME SURESI

So6zlesme’nin siiresi, Sozlesme Taraflarca daha
erken sona erdirilmedigi miiddetge, Imza
Tarihi’nden itibaren [e] yildir (“So6zlesme
Suresi”).

unenforceable) and it shall be deemed not have
been included in this Agreement without
impacting the validity of the remaining
provisions in this Agreement. Parties are obliged
to make the utmost effort objectively expected
from them to agree on a provision having the
closest meaning possible to the original
provision’s intended purpose to replace such
invalid and unenforceable provision.

22. ENTIRE AGREEMENT

This Agreement and all documents delivered as
part of this Agreement or in connection with this
Agreement or incorporated in this Agreement by
reference constitute and comprise the entire
agreement between the Parties in respect of the
subject matter of this Agreement, and it
supersedes all agreements, arrangements and
understandings previously executed between the
Parties in respect of the subject matter of this
Agreement. Parties agree and declare that no
other verbal or written agreement regulating the
subject matter hereof exists.
23. RELATIONSHIP BETWEEN
PARTIES

None of the Parties is and may act in capacity of
a representative and/or an agent of the other Party
under this Agreement. Unless expressly specified
in the Agreement, none of the Parties may assume
any liability on behalf of the other Party and in no
way perform any binding transaction on behalf of
the other Party. No respect included herein shall
be construed as a joint venture, agency,
partnership  or client-attorney, employer-
employee relationship between the Parties.

24. AMENDMENTS TO AGREEMENT
No amendment or addition to this Agreement

shall become valid and binding unless it is duly
signed by or on behalf of the Parties.

25. TERM OF AGREEMENT

Unless terminated earlier by the Parties, the term
of the Agreement is [®] years as from the
Signature Date (““Term of Agreement”).




26. YURURLUK

Yirmi alt1 (26) maddeden ve dort (4) Ek’ten ibaret
isbu Sozlesme, birisi Satici’da digeri de Alici’da
kalmak Uzere iki (2) orijinal nisha olarak
hazirlanmistir.  Isbu  Sozlesme, Taraflar’ca
miizakere edilerek kabul edilmis ve Taraflar’in
her birinin hazir bulunan yetkilileri veya usuliine
uygun olarak atanan temsilcileri tarafindan
imzalanmis ve Imza Tarihi’'nde yiiriirliige
girmistir.

Ek-1: Mallarin Tafsilati

Ek-2: Satin Alma Emri

Ek 3: Teslimat Tutanagi

Ek-4: Taraflar’in Imza Sirkiileri

PROTECD insaat ithalat
Ihracat ve Sanayi Ticaret
Limited Sirketi

Nam ve Hesabina

Ad1 Soyadr:
Unvam:
Imza:
EK-1
MALLARIN TAFSILATI
EK-2
SATIN ALMA EMRIi
EK 3
TESLIMAT TUTANAGI

Isbu Teslimat Tutanagina gore, [®] (“Alicr”),
[e] tarihinde Satici ve Alici tarafindan ve
arasinda yapilan Satig Sozlesmesi uyarinca (i)
PROTECD insaat ithalat ihracat ve Sanayi
Ticaret Limited Sirketi’nin (“Saticr”) usulline
uygun olarak teslim ettigini ve (ii)) Alicti’nin
Mallar't teslim aldigini, kabul ve beyan eder.

Teslim Eden

PROTECD insaat ithalat Thracat ve San
Ticaret Limited Sirketi
Nam ve Hasabina

Adi Soyadr:
Unvani:

26. ENFORCEMENT

This Agreement consisting of twenty-six (26)
articles and four (4) Annexes was prepared in two
original copies, one of which to be kept by Seller
and the other is to be kept by the Buyer. This
Agreement was agreed by being negotiated by the
Parties and it was signed by the authorized
signatories present or their duly appointed
representatives and entered into force on the
Signature Date.

Annex-1: Details of Goods

Annex-2: Purchase Order

Annex 3: Minutes of Delivery

Annex-4: Circular of Signatures of the Parties

On Behalf of

PROTECD insaat ithalat
Ihracat ve Sanayi Ticaret
Limited Sirketi

Name Surname:

Title:
Signature:
ANNEX-1
DETAILS OF GOODS
ANNEX-2
PURCHASE ORDER
ANNEX 3

MINUTES OF DELIVERY

By this Minutes of Delivery, [®] (“Buyer”)
acknowledges and agrees that (i) PROTECD
Insaat ithalat Thracat ve Sanayi Ticaret
Limited Sirketi (“Seller”) has duly delivered
and (ii) the Buyer has taken the delivery of Goods
pursuant to the Sale Agreement entered into by
and between the Seller and the Buyer on [e].

Delivered by

For and on behalf of
PROTECD Ingsaat Ithalat Thracat ve San
Ticaret Limited Sirketi

Name Surname:
Title:







